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Appendix A(9)

SUSJECT TO RULE OF EVIDENCE 408

_ CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

This Confidential Billing Setﬁemaﬁt Agreesment (‘Agrae_m'en{')'. dated April 28+
2000, is betwsen U S WEST Communications, Inc. (‘U S WEST") and McLeodUSA,
Inc. ("McLaodUSA) who hereby enter info this Ccnﬁdent:al Billing Ssttlement
Agre ment with regard to the foliowmg

RECITALS

1. U S WEST is an incuﬁﬁent .lolca? eﬁchapge_ provide; opératjng fn the
states of Arizona, Co!-orado, Idaho, lowa, Minl:lesota, Mcﬁfana_, Nebraska, Néw Mexi:;o. A
North Dakofa, Orzgon, South Dakota, 'Utah,'Washingt'cn, and ‘Wyorﬁing.

2. McL2odUSA is a competitive local exchange provider that wilk soon

oparate in all fourteen states of U S WEST's operating region. A -

aoproved by the appropriate state commissions where those ag 3

m‘ehts'were fidd -
pursuant to the AcL. U S WEST and McleodUSA operate unde_r" th"ose. agreements., m .
cartain states, as well as various state and federal tariffs.

4. McLecc.:lUSA has intervened in tﬁe U s WEST/QWEST _merger
proceedings that have been cor are being conducted by saveral states w?thin Us
WEST's 14-stats region, including Arizona, M’mnesota. Montana, Utah, Washington and
Wyoming. |

5.  Disputes betwsen the parties have arisen in a number of siates under
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both the interconnection agreements and tariffs regarding @ number of b‘glling Issues,
including no.nblocked Centrex service, subscriber list 'mfcrmaﬁon charges, reciprocal
compeﬁsation and interim pricing.

| 8. In an zttempt to finally resolve those issues in dispute, including
Mcl.eodUSA's opposi%‘xon to the rriafggr, and avoid deféy and co‘sﬁy litigétion. the
parties. voluntarily enter into this Confidential Billing Settlement Agreement to rescive all
disputes, claims and controversies between -the pérﬁ_es, as of _:tﬁe..»data of .this
Agresment that relate to the matters addressed hersin and release all claims related to

{hose matters.

CONFIDENTIAL BILLING SETTLEMENT AGREEMENT

1. In consideration for McLéod:USA’s withdrawal from the merger docksts, and

within five (3) business days after McL2odUSA has Mﬂj‘drawfn_iis‘_obpcsiﬁon o the

states and dis isse:

nonbfockod ééntrex s..erviﬁa and subscriber list mfomatxo.n'b'llmg dxsput=s. ‘The form of B

payment will consist of bill cradits (if payment has not been ﬂada) or cash payments to

MclLeodUSA. ) S T s T
2. Effaclive upon merger closure and subject t’o_t'né a'da'gﬁzéh'a:l terms d'ésc'ribed

below, U S WEST will pay McLe2dUSA $25.5 million to resofve ?niscel!aneous billing

disputes. The form of payment will consist of a cash payment io McLeocdUSA, payable

within five (5) business days following merger closure: |

a. Nonblocked Centrex Servica: Sub;oct to McLeodUSA's withdrawal from the

merger dockets and dzsmxssal of its FCC complaint McLeodUSA andUS Wx:S x agrc°

)
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that upon payment o MclLeodUSA of the $4.2 million described in paragraph 1, all

disputed Centrex related charges incurred through March 31, 2000 have been

fully

resolved and all claims for such charges are released. Effactive immediataly, for

Centrex service charges incurred on a going-forward basis, the parties will continue to

negotiats, in good faith, a business-io-business resoiution.

b. Subscriber List lnforrﬁaﬁon 'Chachs: Subject to McLaodUSA’s withdrawal

from the merger dockets and dismissal of its FCC complamt, us WEST and

McleodUSA agres that upon payment to McL=odUSA of the $4 2 m'lucn d°scnbed in.

raragraph 1 all disputed amounts xncurrnd through March 31, 2000 have beﬂn fu]!y

resolved and all claims for such charges are released. McLeodUSA agrees to

immediately dismiss ifs pending FCC complaint regarding subscriber list im’ormaﬁorﬁ~

charges. Eﬁ'ncbv= Immediately, cn a goxng—forward b=s's Mc_eodUSA will pay the

pr.x:eedmcs or rates the parties may n=gonate in good faith, on a buszness-to—busmess

basts. Both parties reserve the right to participate fully in future rate determination

proceedings.

c. Compensation for Traffic E;c‘nan@: Upon paymentto McLeodUSA of .:he

$4.2 million described in paragraph 1, in a!l‘exis‘dng and future siates, for the period of

March 1, 2000 through December 31, 2002, the parties agres io immediately

amend

their existing intesccnnection agresments to change the reziprocal compensation terms

from a usage-basad system to a "bill and keep” arrangement for local and intemet-

reialed traffic, and to incorporate such a bill and keep arrangement into any future

[
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intesconnection agreements in any of U S WEST's fourteen siates. Subject to merger
closure, both parties agres not to bill usage to one another in any existing or future
siate between March 1, 2000 and the date of merger closur;. Howsver, in the ev-:-n’t'. -
that the merger between U S WEST and QWEST does not close, U S WEST will
retroactively 5l McLeodUSA for the trus-up for raciprocal Eompehsatior; for, usége
through FeEruary 29, 2000 at the"appro.p.ﬁatgs'tat_e commission—ap,ﬁroved ra'.es.. Both
patties may bill each other ratroactively for the usage not biliéd between Ma.rch 1, 2000
and the date on which itis cﬁiéially 'announo'ed}hat' the merger will not c!cse,- based on.. |
appropriale staie commission-approved-rates or the currently exi_sﬁng intarconned’npp

agreement(s-). U S WEST and McLéodUSA agree fo pay the undisputed portion of

such rofroaciive usage billing st the appropriate state commission-zpproved rates within
five (5) business days of receiving ezch other’s invoices for the samea. In addition, if the

merger doss not closs, the parties will imiadiately amend their existing interconnection =

agréSitEnts Sccarangly. |
d. lﬁterim Pfiéi.nor Subject to margsr c_!osura:a_nd in considaration for the bill
and keep arrangement agread upon above, U S WEST and McLeodUSA agree thal al) |
intarim rates, exc2pt reciprocal Eompensaﬁon rates, will be treatad as final and any final
commission orders énteraed in any of the 14 states in U S WEST's territary thro:.v.gh.April
30, 2000, and on a going-forward basls through December 31, 2002, (except as such
orders may relate to reciprocal compensation rates for the périod betwean March 1,
2000 and December 31, 200Z—reciprocal compen;atjon is addressed in paragraph 2.c.
Ao‘f thxs agr_e(cmgns) yvil! bg gppﬁg? prqspeéﬁv;ly to‘ _McLeodUSA, and not retroactively.

In addition, U S WEST agrees that this seitlement term will apply throughout the terms

: Q110438




-y

.-

- P et ——_ i —y

s 8 e iy et e e g § e e e S —
. g

of the parties’ existing iniarconnection agreements, Thus, both Parties agree not to bill
each other fof any true-ups associated with final commission orders that affact interim

pricas and release claims for such true-ups.

e. Centrex Service Agrsements: For McLeodUSA’§ ﬁve—year Centrex Service

Agreements that expire befon: Decemb=r 31, 2002 the Par’u=s agres fo extend the
terms and pricing of those agreem=nts untﬂ Dec=mber 31 2002

3. Forvaluable considsration ﬁéﬁ'{iéﬁ"éaﬁéﬁaié Jthe receipt and sufficiency of
wmch are her=by acknowledgad M-LcodUSA and U S WEST do hereby releass and

foraver dischargs the other and the other‘s assoc.a’tes owners, stockhcld ars,

T

predecessars, succassors, agents, dire:tors, ofﬁcers, partners, employess,

rapresentatives, employess of afiiliates, employees of parants, employees of =

subsidiaries. afﬁliatés, parants, subsidi_a_'n’es, insurance mrﬁers, bonding cqmpanies

B s I

e

and a!torneys from any and all mannerof action or-actxons: ‘causes Ol muses of achon i

AN A 4",5—— AN
in law,'-urider,‘s{attne, _or in equ@ﬁ*appeals%%ﬁaﬁs,'

aqraements prorms=s Ixamlxty, c!alms amrrnaﬁv= dnfnnsas cffses demands
damages, losses, costs, claims for restitution, and sxpanSes. of any nature whatsoever,

fixed or contingent, known or unknown,-past and present asseried or that could have

been asserted or could be assarted in any way r;laﬁng to or arising out of the billing
disputesfméﬁers addressed herzain.

4. The terms and cqndiﬁons canlainad in this Confidential Billing Seltlemeant
Agreement shall iﬁure to the béneﬁt of. and be binding upon, the respective
_s_tlésegsP.r.s_,..aﬁl!@*és and 2ssigns of the Parties.

5. McleodUSA hereby covenants and warrants that it has not assigned or .,
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transf2rred lo any person any claim, or portion cf any ciaim which is rsleased or
discharged by this Confidential Billing Settlement Agreement.

8 . The Parties expressly agree that they .wil.l keep the substance' of '.th;
negoliations and or conditions of the settlement and the terms or substance of this
Confidential Biling Settlement Agreement strictly confidential. The parties further agreé
that they will not corah;u'nz'cate (brally of in v.'rriting') arin any way disclase ‘tﬁ_e substance

of nagotiations and/or conditions of the, seitlement and the terms or substance of this -

- agre ement to any person, judicial or administrative agesncy or body, business, entity or

¢

"vs*:omatxon or anvone else for any reason wha&ower wnhout the pnor 2xpress wnttnn

censent of the other party unless compellﬁ 1o do so by law. It is expressly agreed that

this confidentiality provision is an essential element of this Confidential Bilking

Sstilement Agres:ment. The partizss agree {hat this Confidential Bi{lin_g. Settiement

7.  Inthe evént ither é‘any hds aj"iigé{ ;c‘;ﬁf'gétita:h' which réam}éé dés‘cnosure"
of the terms and conditions of this Conﬁdenﬁal Billing Settlement Agr e=ment the Party
having the obligation shall immediataly notify the other Parly in writing of the nature,
stope and source of such obligaﬁon'éa as to enable the other Party, at its c;pﬁan, to ’
take such action as.may be legally permissible so as 'to protect the conﬁdentiaﬁty
provided for in this agreement. |

"B. Thiz Confidential Billing Sattiement Agreerﬁent constitutes the entire
agreement batw 2en the Parties and can only be changed in a wntmg or w.mngs

executed by bolh of the Parties. Each of the Parties forever waives all right to assen
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that this Confideniial Billing Settlemsnt Agresment was a rasult of & mistake in law crin
fact. -
3.  This Confidential Biling Setlement Agreement shall be interpreted and

construed in accordancs with the laws of the Stiate of Colorado, and shail net be

interpreled in favor of %gainst any Pa_n':y't'o this ag’reement"'
10. The Parties have- én‘:ered'_ Jinto this Confidential Billing Set;tlemc_ent
Agreement after conferring with legal counsel.
11, Wany p'rovision of this Confidential Bimhg Ssitlement Agreemeﬁt should

be declered to bs unenforceable by ény administrative agency or court of law, the

remainder of the Confidential Billing Sattlement Agreement shall remain In fﬂll;force and

effect, and shall be binding upon‘thé Pé_rﬁes hereto as if the invalidated provision were

not part of this Cenfidential Billing Settlement Agreement.

‘Setllemen

T

Act, 9 U.S.C. §§ 1-16, not state law, shall govem the arb'rt:abﬁfty of all disputes. The

arbitrator shall only have the authority to determine breach of.this agreement, 'but shall
not have the authority to award punitive damages. The arbltrdtar's decision shall be
final and binding and may be enterad in any court having. jurisdiction thereof. Each

party shall bear ils own cosis and attomeys' fees and~-shal! share equally in the fees

and expenses of the arbitrator.

13. The Parties acknowledgs and agree that they have a legitimate billing

;
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dispute about the issues described in this Confidential Eilling Settlement Agraement-
and that the resolution reached in this agreement represents a compromise of the
Parties’ positions. Therefore, the Parﬁgs agrée that r‘soruﬁonvof'the issues mnta’ine:
in this agreement cannot be used against the other Party. .

14. This Confidential Billing Seftlement Aére:é..'mexit may .be ax.;.'é:*.xted in
countérparts and by'fam'imi'le.

IN WITNESS THEREOF, the Parfies have caused this -Corfidential Billing

. . . d .
Settlemnent Agresment to be executed as of this day, '?—qé‘ of April 2000.

McLeodUSA lnc U S WEST Communications, Inc.

By: /"( u/ M By: - i L3
Title: _Bfe@s IQEMT , Title:

L]
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—~ dispule abolt ths issues described in this Canﬁdsnﬁal Blling Seftlamant Agreement

and thatl the rasoluﬁon reached ln this agraemant rapmsants a mmprom}sa cf the,
Partios’ positions, Therefore iha ParSes agree that rssa!uﬁon of the izslies congined |
In thxs agreement L'fanrsct b used againd tho atherPaTw ) _

14. Thls chﬁdanha! Buﬁng Sa‘tﬂamani Agreenent may be axacuted !n
? c—aunterparts and by fst:xm!ie
. N WITNESS msaeo; the Paies have caused this | Coffidantal Biiing

Seilement Agreement ta be axecuted ax of this day, 'z‘h'“ 257 ot Ani 2000

U S WEST Communlcabons, Inc.
v _Oewe/ 7

TTﬂe' PrQs‘dent igﬂggze_.sz le Mkts
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